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CONDITIONAL SALE AGREEMENT (hereinafter called Agreement)
dated as of April 15, 1974 among GENERAL MOTORS CORPORATION (ELECTRO
MOTIVE DIVISION) a Delaware corporation (hereinafter called the
Vendor or Builder as more particularly set forth in Article 24
hereof), CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, a
Delaware corporation (hereinafter called the Guarantor or the Sub-
lessee) and NORTH WESTERN LEASING COMPANY, a Delaware corporation
(hereinafter called the Vendee).

WHEREAS, the Builder agrees to construct, sell and

deliver to the Vendee, and the Vendee agrees to purchase, the

railroad equipment described in Annex A hereto (hereinafter
called the Equipment); and

WHEREAS, ALLIED PRODUCTS FINANCE CORPORATION
(hereinafter called the Lessee) desires to lease the Equip-
ment from the Vendee; and

WHEREAS, the Vendee is executing a lease of the
Equipment as of the date hereof to the Lessee in substantially
the form annexed hereto as Annex B (hereinafter called the Lease)
and the Guarantor is willing to guarantee to the Vendor the due
and punctual payment of all sums payable by, and due and punctual
performance of all other obligations of, the Vendee under this
Agreement and has joined in this Agreement for the purpose of
setting forth the terms and conditions of such guaranty and
making certain further agreements as hereinafter set forth;

WHEREAS, the Lessee is executing a sublease of the
Equipment as of the date hereof to the Sublessee in substantially
the form annexed hereto as Annex C (hereinafter called the Sub-
lease) ;

NOW, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties hereto
do hereby agree as follows:

ARTICLE 1. construction and Sale. Pursuant to this
Agreement, the Builder shall construct the Equipment at its plant
set forth in Annex A hereto, and will sell and deliver to the
Vendee, and the Vendee will purchase from the Builder and accept
delivery of and pay for (as hereinafter provided), the Equipment,
each unit of which shall be constructed in accordance with the
specifications referred to in Annex A hereto and in accordance
with such modifications thereof as may be agreed upon in writing
between the Builder, the Vendee and the Guarantor (which
specifications and modifications, if any, are hereinafter called
the Specifications). The design, quality and component parts of
each unit of the Equipment shall conform, on the date of completion
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of manufacture of each thereof, to all Department of Transpor-
tation and Interstate Commerce Commission requirements and
speci%ications for new equipment and to all standards recom-
mended by the Association of American Railroads reasonably
interpreted as being applicable to railroad equipment of the
character of such units of the Equipment, and each unit of

the Equipment (except to the extent, if any,referred to in
Article 6 hereof) will be new railroad equipment.

ARTICLE 2. Inspection and delivery. The Builder
will deliver the units of the Equipment to the Vendee at the
place or places within the United States of America specified
in Annex A hereto (or if Annex A does not specify a place or
places, at the place or places within the United States of
America designated from time tO time by the Vendee), freight
charges, if any prepaid, in accordance with the delivery
schedule set forth in Annex A hereto.

The Builder's obligation as to time of delivery is
subject however, to delays resulting from causes beyond the
Builder's reasonable control, including but not limited to
acts of God, acts of government such as embargoes, priorities
and allocations, war or war conditions, riot or civil com-
motion, sabotage, strikes, differences with workmen, accidents,
fire, flood, explosion, damage to plant, equipment or facili-
ties, delays in receiving necessary materials ar delays of
carriers Or subcontractors.

Notwithstanding the preceding provisions of this
Article 2, any Equipment not delivered, accepted and settled
for pursuant to Article 3 hereof on or before the Cut-Off Date
referred to in Articlé 3 hereof shall be excluded herefrom. If
any Eouipment shall be excluded from this Agreement pursuant to
the immediately preceding sentence, the parties to this Agree-
ment shall execute an agreement supplemental hereto limiting
this Agreement to the Equipment not so excluded herefrom. If
the Builder's failure to deliver Equipment so excluded from this
Agreement resulted from one or more of the causes set forth in
the immediately preceding paragraph, the Guarantor shall be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement, if



and when such Equipment shall be completed and delivered by the
Builder, such payment to be in cash on the delivery of such
Equipment, either directly or, in case the Guarantor shall
arrange therefor, by means of a conditional sale agreement,
equipment trust or such other appropriate method of financing
as the Guarantor shall determine and as shall be reasonably
acceptable to the Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors of the
Vendee (who may be employees of the Guarantor) and the Builder
shall grant to such authorized inspectors reasonable access to
its plant. The Builder agrees to inspect all materials used
in the construction of the Equipment in accordance with the
standard guality control practices of the Builder. Upon
completion of each unit or of a number of units of the Equipment,
such unit or units shall be presented to an inspector of the
Vendee for inspection at the place specified for delivery of
such unit or units, and if each such unit conforms to the
Specifications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Vendee
(who may be an employee of the Guarantor) shall execute and
deliver to the Builder a certificate of acceptance (herein-
after called the Certificate of Acceptance) stating that such
unit or units have been inspected and accepted on behalf of
the Vendee on the date of such Certificate of Acceptance and
are marked in accordance with Article 9 hereof; provided,
however, that the Builder shall not thereby be relieved of its
warranties set forth or referred to in Article 13 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Builder shall have no further re-
sponsibility for, nor bear any risk of, any damage tO Or the

destruction or loss of such unit; provided, however, that the
Builder shall not thereby be relieved of its warranties set
forth or referred to in Article 13 hereof. The Builder and the
Guarantor represent and warrant to, and agree with, the Vendee
that no unit of the Equipment will be delivered to or used by
the Guarantor or any other persons unless the same shall first
be duly subjected to this Agreement and the Lease.

ARTICLE 3. Purchase Price and Payment. The base
price or prices per unit of the Equipment are set forth in
Annex A hereto. Such base price or prices are subject to such




increase or decrease as is agreed to by the Builder, the Vendee
and the Guarantor; provided, however, that, following any as-
signment by the Builder of any of its rights hereunder, any such
increase in price must be reasonably determined in an arms length
transaction., The term "Purchase Price" as used herein shall mean
the base price or prices as so increased or decreased, and the
term "“Invoiced Purchase Prices” as used herein shall mean the ag-
gregate Purchase Price for units of Equipment as set forth in the
Builder's invoice or invoices therefor. If on any Closing Date
(as hereinafter defined in this Article 3) the aggregate of the
Invoiced Purchase Price for which settlement has theretofore been
and is then being made under this Agreement, would, but for the
provisions of this sentence, exceed $10,000,000 (or such higher
amount as the Vendee with the consent of the Guarantor may at its
option agree to), the Builder (and any assignee of the Builder)
and the Guarantor will, upon request of the Vendee, enter into

an agreement excluding from this Agreement such unit or units of
Equipment then proposed to be settled for and specified by the
Vendee, as will, after giving effect tO such exclusion, reduce
such aggregate Invoiced Purchase Prices under this Agreement to
not more than $10,000,000 (or such higher amount as aforesaid),
and the Guarantor agrees to purchase any such unit Or units so
excluded from this Agreement from the Builder for cash on the
date such unit or units would otherwise have been settled for
under this Agreement either. directly or, if the Builder and the
Guarantor shall mutually agree, by means of a conditional sale,
equipment trust or other appropriate method of financing.

The Equipment shall be settled for (and payment made as
to the initial installment due the Builder as provided below) in
not more than two groups of units of the Equipment delivered to
and accepted by the Vendee (each such group being hereinafter
called a Group). The term "Closing Date" with respect toO any Group
shall mean such date not earlier than September 2, 1974, or later
than December 31, 1974 (hereinafter called the Cut-Off Date), oc-
curing not moOre than ten business days following presentation by
the Builder to the Vendee and the Guarantor of the invoice and the
Certificate or Certificates oOf Acceptance for the Group, as shall
be fixed by the Guarantor by written notice delivered to the Vendee
and the Vendor at least six business days prior to the Closing Date
designated therein. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other day on
which banking institutions in Chicago, Illinois or New York, New
York are authorized or obligated to0 remain closed.

The Vendee hereby acknowledges itself to be indebted to
the Vendor in the amount of, and hereby promises to pay in cash

\



to the Vendor at such place as the Vendor may designate, the
Purchase Price of the Equipment, delivered to and accepted by
the Vendee hereunder and interest as follows:

1. The Vendee shall pay the aggregate Pur-
chase Price of all Equipment settled for hereunder
in twenty (20) equal semi-annual installments
payable on July 1 and January 1 of each 'year com-
mencing July 1, 1975 to and including January 1,
1985 (subject to the privilege Of prepayment as
hereinafter provided.)

2. The indebtedness hereunder for the un-
paid balance of the aggregate Purchase Price of
the units of Equipment in each Group shall bear
interest from the Closing Date for such Group,
and the Vendee shall pay such interest quarterly
on January 1, April 1, July 1l and October 1 of
each year (such dates being hereinafter called
the "Interest Payment Dates") commencing
January 1, 1975 to and including January 1, 1985,
as follows:

(a) on January 1, 1975 interest ac-
crued from and including the Closing Date
to but not including January 1, 1975, at
the rate per annum of 116% of the Base Rate
(as hereinafter defined) in effect on such
Closing Date.

(b) on each Interest Payment Date
thereafter, interest accrued but not in-
cluding such Interest Payment Date from and
including the preceding Interest Payment
Date, at the rate per annum determined by
nultiplying the Base Rate in effect on the
preceding Interest Payment Date by the
percentage shown below for the subject
Interest Payment Date. :

Interest Payment Dates, Inclusive .Percentaqes
April 1, 1975 to January 1, 1977 1l6%
April 1, 1977 to January 1, 1980 _119%
April 1, 1980 to January 1, 1985 - | 122%



The term "Base Rate" means the rate
per annum charged from time to time by First
National City Bank of New York for 90-day loans
to substantial and responsible commercial borrow-
ers of the highest credit standing.

_ The Vendee shall have the privilege of prepaying its
indebtedness hereunder in whole or in part (in multiples of
. $100,000), at any time without penalty or premium, and each
prepayment shall be applied to reduce installments in inverse
order of maturity thereof. The Vendee shall pay simultaneously
with any prepayment pursuant to this paragraph all unpaid inter-
est, if any, upon the principal amount then to be prepaid, but
only to the extent accrued to the date of prepayment.

The obligations of the Vendee in respect of the por-
tions of the aggregate Purchase Price (but not interest thereon)
payable above are herein sometimes called the Conditional Sale
Indebtedness and each such date of payment thereof is herein-
after called a Payment Date.

Interest under this Agreement shall be determined on
the basis of a 360-day year of twelve 30-day months.,

The Vendee will pay interest, to the extent legally
enforceable, at the rate of three-fourths of one percent (3/4
of 1%) over the applicable rate of interest set out in section 2(b)
of the third paragraph of this Third Article payable under and as
determined in this Article 3 on all amounts remaining unpaid
after the same shall have become due and payable pursuant to the
terms hereof or such lesser amount as shall be legally enforceable,
anything herein to the contrary notwithstanding.

All payments provided for in this Agreement shall be
made in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment of
public and private debts. The Vendee will make payments in im-
mediately available funds to the Vendor upon the written request
of the Vendor; provided that following the assignment referred to
in the following paragraph, payment of the Conditional Sale In-
debtedness shall be made in immediately available funds to the
principal office of said assignee or as said assignee shall otherwise
direct in writing.



The parties hereto contemplate (subject to the
limitations set forth in the first paragraph of this Article 3)
that an amount equal to the Purchase Price for the Equipment
shall be paid to the Builder by an assignee Of the Builder's
right, security title and interest under this Agreement pursuant
to an Agreement and Assignment between the Builder and First
National City Bank (such Agreement and Assignment being herein-
after called the Assignment and First National City Bank being
herein called the Assignee or the Vendor as indicated in
Article 24 hereof).

ARTICLE 4. Title to the Equipment. The Vendor
shall and hereby does retain the full security title to and
property in the Equipment until the Vendee shall have made all
its payments under this Agreement and shall have kept and per-
formed all its agreements herein contained, notwithstanding
any provision of this Agreement limiting the liability of the
Vendee and notwithstanding the delivery of the Equipment to
and the possession and use thereof by the Vendee and the
Guarantor as provided in this Agreement. Any and all additions
to the Equipment (except, in the case of any unit of the Equip-
ment which is a locomotive, communications, signal and automatic
control equipment or devices having a similar use which have

been added to such unit by the Guarantor, the cost of which is
not included in the Purchase Price of such unit and which are
not required for the operation or use of such unit by the
Interstate Commerce Commission, the Department of Transpor-
tation or any other applicable regulatory body), and any and
all parts installed on and additions and replacements made to
any unit of the Equipment shall constitute accessions to the
Equipment and shall be subject to all the terms and conditions
of this Agreement and included in the term "Equipment" as used
in this Agreement.

Except as otherwise specifically provided in
Article 6 hereof, when and only when the Vendor shall have
been paid the full indebtedness in respect of the Purchase
Price of the Equipment, including, without limitation, the
Conditional Sale Indebtedness, together with interest and all
other payments as herein provided, and all the Vendee's obli-
gations herein contained shall have been performed, absolute
right to the possession of, title to and property in the
Equipment shall pass to and vest in the Vendee without further
transfer or action on the part of the Vendor. However, the
Vendor, if soO requested by the Vendee at that time, will (a)



execute a bill of or bills of sale (without recourse or warranty what-
soever except for Vendor's own acts), for the Equipment transferring

its title thereto and property therein to the Vendee, Or upon its order,
free of all liens, security interests and other encumbrances created or
retained hereby and deliver such bill or bills of sale to the Vendee at
its address referred to in Article 21 hereof, (b) execute and deliver

at the same place, for filing, recording or depositing in all necessary
public offices, such instrument or instruments in writing as may be
necessary or appropriate in order then to make clear upon the public
records the title of the Vendee to the Equipment and (c) pay to the
Vendee any money paid to the Vendor pursuant to Article 6 hereof and
not theretofore applied as therein provided. The Vendee hereby waives
and releases any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for failure to
execute and deliver such bill or bills of sale Oor instrument or instru-
ments or to file any certificate of payment in compliance with any law
or statute requiring the filing of the same, except for failure to
execute and deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time after written
demand by the Vendee.

ARTICLE 5. Taxes. All payments to be made by the Vendee here-
under will be free of expenses to the Builder for collection or other
charges and will be free of expense to the Builder with respect to the
amount of any local, state, federal or foreign taxes (other than net
income taxes, gross receipts taxes [except gross receipts taxes in the
nature of or in lieu of sales, use or rental taxes], franchise taxes
measured by net income based upon receipt of such payments, excess
profits taxes and similar taxes) or license fees, assessments, charges,
fines or penalties and all payments to be made by the Vendee hereunder
will be free of expenses to the Vendor for collection or other charges
and will be free of expense to the Vendor for collection or other charges
and will be free of expense to the Vendor with respect to the amount
of any local, state, federal or foreign taxes (other than the following
taxes levied on the interest income of the Vendor hereunder: net income
taxes, franchise taxes measured by net income based upon the receipt of
such payments, excess profits taxes and other similar taxes) or license
fees, assessments, charges, fines or penalties (all such expenses, taxes,
license fees, assessments, charges, fines and penalties being hereinafter
called impositions) hereafter levied or imposed upon or in connection
with or measured by this Agreement or any sale, rental, use, payment,
shipment, delivery or transfer of title under the terms hereof, all of
which impositions the Vendee assumes and agrees to pay on demand in addi-
tion to the Purchase Price of the Equipment. The Vendee will also pay
promptly all impositions which may be imposed upon the Equipment delivered
to it or for the use or operation thereof or upon the earnings arising
therefrom or upon the Vendor solely by reason of its security title there-
in and will keep at all times all and every part of the Equipment free
and clear of all impositions which might in any way affect the security
title of the Vendor or result in a lien upon any
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‘part of the Equipment; provided, however, that the Vendee shall be
gndgr no obligation to pay any impositions-of any kind so long as

it is contesting in good faith and by appropriate legal proceed-
ings such impositions, the Vendee has notified the Vendor of such
legal proceedings, and the non payment thereof does not, in the
opinion of the Vendor, adversely affect the security title, property
or rights of the Vendor in or to the Equioment or otherwise under
this Agreement. If any impositions shall have been charged or
levied against the Vendor directly and paid by the Vendor, the Vendee
shall reimburse the Vendor upon presentation of an invoice therefor,
and any amounts so paid by the Vendor shall be secured by and undex
this Agreement; provided, however, that the Vendee shall not be
‘Obligated to reimburse the Vendor for any impositions so paid unless
the Vendor shall have been legally liable with respect thereto (as
evidenced by an opinion of counsel for the Vendor) or unless the
Vendee shall have approved the payment thereof. '

ARTICLE 6. Maintenance and Repair; Casualty Occurrences;
Insurance. The Vendee agrees that, at its own cost and expense, it
will maintain and keep each unit of the Equipment in good order and repair,
and that if a replacement of power components (such as engines, trans-
missions and parts thereof) is required, such replacement shall be in
accordance with the manufacturer's specifications for such Equipment.

In the event that any unit of the Equipment shall be or become
worn out, lost, stolen, destroyed (which includes units that have been
on Bad Order [i.e., not maintained or repaired in accordance with
standards prescribed by the manufacturer of such units in its applicable
service manuals and maintenance instructions] for a continuous period in
excess of six months), Or, in the reasonable opinion of the Vendee oOr
the Guarantor, irreparably damaged from any cause whatsoever, Or taken
or requisitioned by condemnation or otherwise for a definite term
exceeding the period ending January 1, 1985 (such occurrences being
herein called Casualty Occurrences) prior to the payment of the full
indebtedness in respect of the Purchase Price, together with interest
thereon and all other payments required thereby, the Vendee shall,
promptly after it shall have determined that such unit has suffered a
Casualty Occurrence, cause the Vendor to be fully informed in regard
thereto. When the aggregate Casualty Value (as herein defined) of Equip-
ment having suffered a Casualty Occurrence (exclusive of Equipment
having suffered a Casualty Occurrence with respect to which a payment
shall have been made to the Vendor pursuant to this Article 6) hereunder
shall exceed $100,000, the Vendee, within 30 days of such event, shall



have the option either of paying to the Vendor a sum equal to the ag-
gregate Casualty Value of such units as of the date of such payment or
of replacing the Equipment having suffered a Casualty Occurrence here-
under with other rolling stock (not passenger or work cars) having a
value equal to the net depreciated book value of the Equipment having

suffered a Casualty Occurrence. Title tO such equipment substitutions
for units suffering a Casualty Occurrence shall be vested in Vendor
free from all liens and encumbrances, and shall be subject to all the
terms and conditions of this Agreement in all respects as though part
of the original equipment herein described. When the aggregate
Casualty Value of Equipment having suffered a Casualty Occurrence does
not exceed $100,000, such amount shall be aggregated and paid on an
annual basis which shall be established by the Vendor. Any money paid
to the Vendor pursuant to this paragraph Or received as the proceeds
of insurance required by the fifth paragraph of this Article 6 shall
be applied on the date that such Casualty Value is paid to prepay the
conditional Sale Indebtedness in respect of such unit or units having
suffered a Casualty Occurrence.

Upon payment by the Vendee to the Vendor of the Casualty Value
of any unit of the Equipment having suffered a Casualty Occurrence,
absolute right to the possession of, title to and property in such unit
shall pass to and vest in the Vendee, without further transfer to action
on the part of the Vendor, except that the Vendor, if requested by the
Vendee, will execute and deliver to the Vendee, at the expense of the
Vendee, an appropriate instrument confirming such passage to the Vendee
of all the Vendor's rights, title and interest in such unit, in re-
cordable form in order that the Vendee may make clear upon the public
records the title of the Vendee to such unit.

The Casualty Value of each unit of the Equipment suffering
a Casualty Occurrence shall be deemed to be that portion of the
original Purchase Price of such unit of Equipment suffering a Casu-
alty Occurrence remaining unpaid on the date as of which such Casualty
Value shall be determined (without giving effect to any prepayment or
prepayments theretofor made under this Article 6), plus interest ac-
crued thereon but unpaid as 0Of such date. For the purpose of this
paragraph, each payment of the Purchase Price in respect of Equipment
made pursuant to Article 3 hereof shall be deemed to be a payment on
each unit of the Equipment in like proportion as the original Purchase

Price of such unit bears to the aggregate original Purchase Price of
the Eguipment.
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The Guarantor will at all times prior to the payment
of the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest thereon and all other
payments required hereby, at its own expense cause tO be car-
ried and maintained insurance in respect of the Equipment at
the time subject hereto, and public liability insurance, in
amounts and against risks customarily insured against by the
Guarantor on equipment owned by it.

It is further understood and agreed that any fire
and extended coverage insurance proceeds received by the
Vendor in respect Of units suffering a Casualty Occurrence
shall be deducted from the amounts payable by the Vendee to the
Vendor in respect Of Casualty Occurrences pursuant to the
second paragraph of this Article 6. If the Vendor shall re-
ceive any other fire and extended coverage insurance proceeds
in respect Of insurance carried in respect of such units
suffering a Casualty Occurrence after the Vendee shall have made
payments pursuant to this Article 6 without deduction for such
insurance proceeds, the Vendor shall pay such insurance proceeds
to the Vendee. All proceeds of fire and extended coverage in-
surance received by the Vendor in respect of insurance carried
on any unit oOr units of Equipment not suffering a Casualty
Occurrence shall be paid to the Vendee upon proof satisfactory
to the Vendor that any damage to such unit in respect of which
such proceeds were paid has been fully repaired.

In the event that prior to January 1, 1985, the use
of any unit of the Equipment is requisitioned or taken by
any governmental authority by condemnation or otherwise for
a period ending on or before said date or for an indefinite
period, the Vendee's duty to pay the Cconditional Sale In-
debtedness, together with interest accrued thereon, shall
continue for the duration of such requisitioning or taking.
The Vendee shall be entitled tO receive and retain for its
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own account all sums payable for any such period by such
governmental authority as compensation for requisition or
taking of possession.

ARTICLE 7. Obligations of Guarantor. The Guarantor,
for value received, hereby unconditionally guarantees to the
Vendor by endorsement (through its execution hereof) the due
and punctual payment Of the Purchase Price of the Equipment
and interest thereon, and the due and punctual performance of
all obligations of the Vendee under this Agreement and un-
conditionally guarantees to the Vendor that all sums payable
by the Vendee under this Agreement will'be promptly paid when
due, together with interest thereon as herein provided, at
stated maturity or by declaration or otherwise, and in case of
default by the Vendee in any such obligations or payments the
Guarantor agrees punctually to perform or pay the same, ir-
respective of any enforcement against the Vendee of any of the
rights of the Vendor hereunder, provided, however, that if the
Guarantor shall be required by this Article 7 to pay any
portion of the unpaid indebtedness with respect to the Purchase
Price of the Equipment, Or any interest thereon, which shall
become due and payable as the result of a Declaration of
Default (as defined in Article 15 hereof) and if such Declaration
of Default shall not result from any act or any failure or
Oomission to act on the part of the Guarantor hereunder or under
the Sublease, the Guarantor shall pay such amount upon such

Declaration of Default.

The Guarantor hereby agrees that its obligations
hereunder shall be unconditional (and shall not be subject
to any defense, setoff, counterclaim or recoupment whatso-
ever), irrespective of the genuineness, validity, regularity
Or enforceability of this Agreement or any other circumstance
which might otherwise constitute a legal or equitable dis-
charge of a surety or guarantor and irrespective of the last
paragraph of Article 3 hereof or any other circumstances
which might otherwise limit the recourse of the Vendor to
the Vendee. The Guarantor hereby waives diligence, pre-
sentment, demand of payment and protest, any notice of any
assignment hereof in whole or in part or of any default here-~
under and all notices with respect to this Agreement. No
waiver by the Vendor of any of its rights hereunder and no
action by the Vendor to enforce any of its rights hereunder
or failure to take, or delay in taking, any such action
shall affect the obligations of the Guarantor hereunder.
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The Guarantor hereby covenants and agrees with the
Vendor for the benefit of the Vendox, faithfully to observe
all the terms, covenants and conditions set forth in the
Sublease, it being agreed that the undertakings of the
Guarantor pursuant to the Sublease shall be deemed a part
of this Agreement with the same force and effect as if set
forth herein in full. The obligations of the Guarantor under
the provisions of the preceding sentence shall not be af-
fected by any termination of the Sublease or the invalidity
thereof, as between the Lessee and the Guarantor, for any
reason but shall continue as though the Sublease continued
in full force and effect until the indebtedness in respect
of the Purchase Price of the Equipment, together with in-
terest thereon, shall have been paid in full.

In the event that the Guarantor shall make any pay-
ments to the Vendor on account of its guaranty hereunder, the
Guarantor hereby covenants and agrees that it shall not ac-
quire any rights by subrogation or otherwise against the
Vendee or with respect to any of the units of the Equipment
by reason of such payments, all such rights being hereby
ixrevocably released, discharged and waived by the Guarantor;
provided, however, that after the payment to the Vendor of
all sums payable under this Agreement, the Guarantor shall
by subrogation, be entitled to the rights of the Vendor
against the Vendee by reason of payment by the Guarantor to
the extent, but only to the extent, that the Guarantor has
been required to make payment under this Article 7 by reason

of a default of the Vendee which is not caused by a default of
the Guarantor as Sublessee under the Sublease, and in such
event the Vendor's title to and property in the Equipment, and
all of the Vendor's rights and interests under this Agreement
and any other security interests in the Equipment, shall pass
to and vest in the Guarantor, without further transfer or _
action on the part of the Vendor, except that the Vendor will
execute and deliver to the Guarantor, at the expense of the
Guarantor, an appropriate instrument confirming such passage
to the Guarantor of all the Vendor's right, title and interest
in the Equipment, the Vendor's rights and interests under this
Agreement and any other security interests in the Equipment,
in recordable form, in order that the Guarantor may make clear
. upon the public records the title of the Guarantor in the
Equipment.
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ARTICLE 8. Reports and Inspections. On or before
April 15 and October 15 in each year, cOommencing on April 15,
1975, and continuing until all obligations of the Vendee under
this Agreement shall be discharged, the Vendee shall cause to
be furnished to the Vendor an accurate statement signed by an
officer of the Vendee (a) setting forth the amount, description
and numbers of all units of the Equipment that have suffered a
Casualty Occurrence during the preceding six months (or since
the date of this Agreement in the case of the first such state-
ment) and such other information regarding the condition and
state of repair of the Equipment as the Vendor may reasonably
request, (b) stating that, in the case of all Equipment re-
paired or repainted during the period covered by such statement,
the numbers and markings required by Article 9 hereof have been
preserved or replaced, and (c) a statement showing the con-
dition of the remaining equipment in actual service as of the
reporting date. The Vendor shall have the right, by its agents,
to inspect the Equipment and the Guarantor's records with re-
spect thereto at such reasonable times as the Vendor may
request during the term of this Agreement. Vendee will provide
a Schedule of Depreciation in Annex A,

~ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered with
its identifying number as set forth in Annex A hereto, and
will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each unit, in letters not
less than one inch in height, the name of the Vendor followed
by the words "Security Owner" or other appropriate words
designated by the Vendor, with appropriate changes thereof and
additions thereto as from time to time may be required by law

in order to protect the Vendor's security title to and proper-
ty in the Equipment and its rights under this Agreement. The
Vendee will not permit any such unit to be placed in operation
or exercise any control or dominion over the same until such
name and words shall have been so0 marked on both sides there-
of and will replace or will cause tO be replaced promptly any
such name and words which may be removed, defaced or destroyed.
The Vendee will not permit the identifying number of any unit
of the Equipment to be changed except in accordance with a
statement of new number Or numbers to be substituted therefor,
which statement previously shall have been filed with the
Vendor and filed, recorded and deposited by the Vendee in all
public offices where this Agreement shall have been filed,
recorded and deposited.
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Except as provided in the immediately preceding para-
graph, the Vendee will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as a
claim of ownership; provided, however, that the Vendee may
allow the Equipment to be lettered with the names or initials or
other insignia customarily used by the Guarantor or its af-
filiates on railroad equipment used by them of the same or a
similar type for convenience of identification of the rights
of the Guarantor or its affiliates to use the Equipment as
permitted under the Lease and Sublease.

ARTICLE 10. cCompliance with Laws and Rules. During
the term of this Agreement, the Vendee will comply, and will
cause every lessee, sublessee Or user of the Equipment to comply
in all respects (including, without limitation, with respect
to the use, maintenance and operation of the Equipment) with
all laws of the jurisdictions in which its or such lessees'
operations involving the Equipment may extend, with the
interchange rules of the Association of American Railroads
and with all lawful rules of the Department of Transportation,
the Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
power Or jurisdiction over the Equipment, to the extent that
such laws and rules affect the title, operation or use of the
Equipment, and in the event that such laws or rules require
any alteration of any unit of the Equipment, or in the event
that any equipment or appliance on any such unit shall be
required to be changed or replaced, or in the event that any
additional or other equipment or appliance is required to be
installed on any such unit in order to comply with such laws
or rules, the Vendee will make such alterations, changes, re-
placements and additions at its own expense; provided, however,
that the Vendee may, in good faith, contest the validity or ap-
plication of any such law or rule in any reasonable manner which
does not, in the opinion of the Vendor, adversely affect the
property or rights of the Vendor under this Agreement.

ARTICLE 11, Possession and Use. The Vendee, so long
as it shall not be in default under this Agreement, shall be
entitled, from and after delivery of the Equipment by the Builder
to the Vendee, to the possession of the Equipment and the use
thereof, but only upon and subject to all the terms and condi-
tions of this Agreement.
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The Vendee may lease the Equipment to the Lessee
and the Lessee may sublease the Equipment to the Guarantor, all
as permitted by, and for use as provided in, the Lease or the
Sublease, as the case may be, but the Lease and the Sublease
shall each be subordinate and junior in rank to the rights, and
shall be subject to the remedies of the Vendor under this
Agreement; provided, however, that so long as the Lessee or the

Guarantor shall not be in default under the Lease Or Sublease
respectively or the Guarantor shall not be in default under this

Agreement in its capacity as Guarantor or otherwise, the Lessee

and the Sublessee shall be entitled to the possession and use of
the Equipment. The Vendee hereby agrees that it will not exercise
any remedy permitted in the case of an Event of Default provided in
the Lease nor permit the Lessee to exercise any remedy provided in
the Sublease unless the Vendor shall consent in writing to the
initiated exercise thereof; and the Vendee hereby further agrees
to furnish or cause to be furnished to the Vendor copies of all
summons, writs, processes and other documents served by the
parties to the Lease and the Sublease upon each other.

So long as an event of default in Article 15 here-
of shall not have occurred and be continuing, the Vendee
shall be entitled to the possession and use of the Equipment,
and the Equipment may be used upon the lines of railroad
owned or operated by the Guarantor either alone or jointly
with another and whether under lease or otherwise,

and upon the lines of the railroad owned oOr Operated by a rail-
road company controlled by, Or under common control with, the
Guarantor over which the Guarantor has trackage or other opera-
ting rights, and the Equipment may be used upon connecting and
other railroads in the usual interchange of traffic, but only
upon and subject to all the terms and conditions of this Agree-
ment. The Vendee may also lease, and the Lessee may sublease,
the Equipment to any other railroad company with the prior
written consent of the Vendor; provided, however, that (1) such
lease shall provide that the rights of such Lessee are made
expressly subordinate toO the rights and remedies of the Vendor
under this Agreement and (ii) a copy of such lease shall be
furnished to the Vendor.
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ARTICLE 12, Prohibition Against Liens. The Vendee
will pay or discharge any and all sums claimed by any party
from, through or under the Vendee or its successors Or as-
signs which, if unpaid, might become a lien, charge, security
interest or other encumbrance upon Or with respect to the
Equipment, or any part thereof, or the interest of the Vendor
therein, equal or superior to the Vendor's title thereto or
property therein, and will promptly discharge any such lien,
charge, security interest or other encumbrance which arises,
but shall not be required to pay or discharge any such claim
80 long as the validity thereof shall be contested in good
faith and by appropriate legal proceedings in. any reasonable
manner, the Vendor has been notified by the Vendee of such
legal proceedings and the nonpayment thereof does not, in the
opinion of the Vendor, adversely affect the property Or rights
of the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of
liens, charges Or security interests upon the Equipment shall
be secured by and under this Agreement.

This covenant will not be deemed breached by reason
of liens for taxes, assessments Or governmental charges or
levies, in each case not dvue and delinquent, or undetermined
or inchoate materialmen's mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of business
and, in each case, not delinquent.

ARTICLE 13. Indemnities and Warranties. The Vendee
agrees to indemnify, protect and hold harmless the Vendor from
and against all losses, damages, injuries, liabilities, claims
and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including but not limited to
counsel fees and expenses, penalties and interest, arising out
of or as the result of the entering into or the performance of
this Agreement, the retention by the Vendor of security title
to the Equipment, the ordering, acquisition, use, operation,
condition, purchase, delivery, rejection, storage or return
of any of the Equipment, any accident, in connection with the
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Ooperation, use, condition, possession, storage or return of
any of the Equipment resulting in damage to property or in-
jury or death to any person during the period when security
title thereto remains in the Vendor or the transfer of
security title to the Equipment by the Vendor pursuant to

any of the provisions of this Agreement, except however, as
to the Builder, any losses, damages, injuries, liabilities,
claims and demands whatsoever arising out of any tort, breach
of warranty or failure to perform any covenant hereunder by
the Builder. This covenant of indemnity shall continue in
full force and effect notwithstanding the full payment of the
Conditional Sale Indebtedness hereunder, plus interest thereon
as provided hereon, and the conveyance of security title to,
the Equipment, as provided in Article 4 hereof, or the
termination of this Agreement in any manner whatsoever.

The Vendee will bear the responsibility for and risk
of and shall not be released from its obligations hereunder in
the event of, any damage to or the destruction or loss of any
unit of or all the Equipment.

The Builder warrants to the Vendee and the Guarantor
that the Equipment is of the kind and quality described in, Ox
will be built in accordance with, the Specifications referred
to in Article 1 hereof, and is suitable for the ordinary
purposes for which the Equipment is used, and warrants each
unit of the Equipment to be free from defects in material and
workmanship which may develop under normal use and service
within two years from date of delivery of such unit or before
such unit has been operated 250,000 miles, whichever event
shall first occur. The Builder agrees to correct such defects,
which examination shall disclose to the Builder's satisfaction
to be defective, by repair or replacement F.0.B. factory and
such correction shall constitute fulfillment of the Builder's
obligation with respect to such defect under this Warranty.

The Builder warrants specialties not of its own
specification or design to the same extent that the suppliers
of such specialties warrant such items to the Builder.

There are no warranties with respect to material and
workmanship, expressed or implied, made by the Builder except
the warranties set out above.




The Bullder further agrees with the Vendee that nelther
the inspection as provided in Articla 2 hereof nor any examination
nor the acceptance of any units of the Equipment as provided in
said Article 2 shall be deemed a walver or a modificatlon by the
Vendee of any of its rights under this Article 13.

Except 1in cases of articles or materials specified by
the Vendee or the Guarantor and not manufactured by the Buillder
and in cases of designs, systems, processes, formulae or combina-
tions specified by the Vendee or the Guarantor and not developed
or purported to be developed by the Bullder, the Bulilder agrees
to indemnify, protect and hold harmless the Vendee and the Guarantor
from and against any and all liability, clalms, costs, charges
and expenses, including royalty payments and counsel fees, in any
manner 1mposed upon or accruing against the Vendee or the Guarantor
or their assigns because of the use in or about the construction
or operation of any of the Equlipment of any design, system, process,
formula, combination, article or material which infringes or is
claimed to infringe on any patent or other right. The Vendee likewlse
will indemnify, protect and hold harmless the Vendor from and against
any and all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon or
accrulng against the Vendor because of the use in or about the
construction or operation of any of the Equipment of any article
or material specified by the Vendee and not manufactured by the
Builder or of any design, system, process, formula or combination
specified by the Vendee and not developed or purported to be developed
by the Bullder which infringes or 1s claimed to infringe on any
patent or other right. The Guarantor likewise will indemnify,
protect and hold harmless the Vendor and the Vendee from and against
any and all 1iability, claims, costs, charges and expenses, in-
cluding royalty payments and counsel fees, in any manner imposed
upon or accrulng against the Vendor or the Vendee because of the
use 1n or about the construction or operation of any of the Equip-
ment of any design, system, process, formula or combination speci-
fied by the Guarantor and not developed or purported to be developed
by the Builder which infringes or is claimed to infringe on any
patent or other right. 1In case any of the Equipment 1s held to
constitute infringement of any patent or other similar right in
respect of which liability may be charged against the Bullder and
the use of any of the Equipment is enjolned, the Builder shall,
at its own expense, and at its optlon, either procure for the Vendee
and the Guarantor the right to continue using such Equlpment or
replace the same with non-infringing equipment or modify it so
1t becomes non-infringing. The Bullder agrees to and hereby does,
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to the extent legally possible without impairing any claim, right

or cause of action hereinafter referred to, assign, set over and
deliver to the Vendee and the Guarantor every claim, right and

cause of action which the Bullder has or hereafter shall have against
the seller or sellers of any designs, systems, processes, formulae,
combinations, articles or materials specified by the Vendee or the
Guarantor and purchased or otherwise acquired by the Builder for

use in or about the construction or operation of any of the Equip~
ment, on the ground that any such design, system, process, for~

mula, combination, article or material or operation thereof in-
fringes or 1s claimed to infringe on any patent or other right.

The Builder further agrees to execute and deliver to the Vendee

or the Guarantor all and every such further assurance as may be
reasonably requested by the Vendee or the Guarantor more fully

to effectuate the assignment and delivery of every such claim,

right and cause of action. The Builder will give notice to the
Vendee and the Guarantor of any claim known to the Bullder from
which 11ability may be charged agalnst the Vendee or the Guarantor
hereunder and the Vendee and the Guarantor will give notice to

the Buillder and the Vendor of any claim known to them from which lia-
bility may be charged adainst the Builder hereunder. Such covenants of

indemnity shall continue in full force and effect notwithstandin% the full
payment of all sums due under the Agreement, the satisfaction an

discharge of the Agreement or the termination of the Agreement
in any manner.

ARTICLE 14. Assignments. The Vendee will not (a) except
as provided in Article 11 hereof, transfer the right to possesslion
of any unit of the Equipment or (b) sell, assign, transfer or other-
wise dispose of 1ts rights under this Agreement unless such sale,
assignment, transfer or disposition (i) is made expressly subject
in all respects to the rights and remedies of the Vendor hereunder
(including, without limitation, rights and remedies against the
Vendee and the Guarantor) and (i1i) provides that the Vendee shall
remain liable for all the obligations of the Vendee under thils
Agreement, and (ii1) written notice of such transfer identifying such
transferee and the address thereof shall be glven to the Guarantor
and the Vendor, and thereafter such transferee shall be the Vendee
hereunder. Subject to the preceding sentence, any such sale, assign-
ment, transfer or disposition may be made by the Vendee without
the vendee, assignee or transferee assuming any of the obligations
of the Vendee hereunder. '

All or any of the rights, powers, privileges, immunities,
benefits and advantages of the Vendor under this Agreement, including
the right to receive the payments herein provided to be made by the
Vendee and the benefits arising from the undertakings of the Guarantor
hereunder, may be assigned by the ¥endor and reassigned by any assignee
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at any time or from time to time. No such assignment shall subject
any assignee to, or relieve the Builder from, any of the obligations
of the Builder to construct and deliver the Equipment in accordance
herewith or to respond to its warranties and indemnlities contained

or referred to in Article 13 hereof, or relieve the Vendee or the
Guarantor of their respective obligations to the Builder contained

or referred to in Articles 1, 2, 3, 5, 7 and 13 hereof and this Arti-
cle 14, or any other obligation which, according to its terms and
context, 1s intended to survive an assignment.

Upon any such assignment, either the assignor or the
assignee shall give written notice to the Vendee and the Guarantor,
together with a counterpart or copy of such assignment, stating
the identity and post office address of the assignee, and such
assignee shall, by virtue of such assignment, acquire all the
assignor's right, security title and interest in and to the Equipment
and this Agreement, or in and to a portion thereof, as the case
may be, subject only to such reservations as may be contained in
such assignment. From and after the receilpt by the Vendee and
the Guarantor, respectively, of the notification of any such assign-
ment, all payments thereafter to be made by the Vendee or the Guaran-
tor under this Agreement shall, to the extent so assigned, be made
to the assignee in such manner as it may direct.

The Vendee and the Guarantor recognize that it is the
custom of railroad equipment manufacturers or sellers to assign
agreements of thils character and understand that the assignment
of this Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Vendee and the Guarantor expressly
represent, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement or of
all or any of the rights of the Vendor hereunder, and for the purpose
of inducing such acquisition, that in the event of such assignment
by the Vendor as hereinbefore provided, the rights of such assignee
to the entire Conditional Sale Indebtedness, plus interest thereon
as provided herein; as well as any other rights hereunder which
may be so assigned, shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever arising out of any breach
of any obligation of the Builder with respect to the Equipment
or the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever arising
by reason of any other indebtedness or liability at any time owing
to the Vendee or the Guarantor by the Builder. Any and all such
obligations, howsoever arising, shall be and remain enforceable
by the Vendee or the Guarantor, as the case may be, against and
only against the Bullder.
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In the event of any such assignment or successive assign-
ments by the Vendor of security title to the Equipment and of the
Vendor's rights hereunder with respect thereto, the Vendee will,
whenever requested by the assignee, change the markings on each
slde of each unit of the Equipment so as to indicate the security
title of such assignee to the Equipment, such markings to be specified
by such assignee, subject to any requirements of the laws of the
Jurisdictions in which the equipment shall be operated. The cost
of such markings in the event of an asslignment of not less than
all the Equipment at the time covered by this Agreement shall be
borne by the Vendee and, in the event of an assignment of less
than all such Equipment, such cost shall be borne by such assignee.

The Vendee and the Guarantor will (2) in connection wilth
settlement for the Equipment, deliver to the assignee, at the time
of delivery of notice fixing the Closing Date with respect to such
Equipment, all documents required by the terms of such assignment
to be delivered to such assignee in connection with such settlement,
in such number of counterparts or coples as may reasonably be request-
ed, except for any oplnion of counsel for such assignee, and (b)
furnish to such assignee such number of counterparts or copiles

of any other certificate or paper required by the Vendor as may
reasonably be requested.

If the Builder shall not receive on each Closing Date
a sum equal to the aggregate Purchase Price in respect of all
of the Equipment proposed to be settled for on such Closing Date, the
Bullder will promptly notify the Vendee and the Guarantor of such event
and, 1f such amount shall not have been previously pald, the parties
hereto will, upon the request of the Bullder, enter into an appro-
priate written agreement with the Builder excluding from thils Agree-
ment those units of Equipment whose aggregate Purchase Price shall
not have been received, and the Guarantor will, not later than
90 days after such Closing Date, pay or cause to be paid to the
Builder the aggregate unpaid Purchase Price of such units, together
with interest thereon from such Closing Date to the date of payment
by the Guarantor at the highest prime rate of interest of leading
Chicago banks in effect on such Closing Date.

ARTICLE 15. Defaults. In the event that any one or

more of the following events of default shall occur and be continulng,
to wit:

(a) The Vendee shall fail to pay in full any sum payable
by the Vendee when payment thereof shall be due hereunder
(irrespective of any provision of this Agreement limiting

the 1lability of the Vendee) and such default shall continue
for five days; or
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(b) The Vendee or the Guarantor shall, for more than 25
days ‘after the Vendor shall have demanded in writing performance
thereof, fall or refuse to comply with any other covenant,
agreement, term or provision of this Agreement, or of any
agreement entered into concurrently herewlith relating to the
financing of the Equipment, on its part to be kept and performed
or to make provision satisfactory to the Vendor for such com=-
pliance; or

(¢) Any proceeding shall be commenced by or against
the Vendee or the Guarantor for any relief which includes,
or might result in, any modification of the obligations of
the Guarantor or the Vendee hereunder under any bankruptcy
or insolvency laws, or laws relating to the relief of debtors,
readjustment of 1ndebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the obligations of the Vendee or
the Guarantor under this Agreement), and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise
rendered 1ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
all the obligations of the Vendee or the Guarantor, as the
case may be, under this Agreement shall not have been duly
assumed in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed for
the Vendee or the Guarantor, as the case may be, or for thelr
respective property in connection with any such proceedings
1n such manner that such obligations shall have the same status
as obligations 1ncurred by such trustee or trustees or receiver
or recelvers, within 30 days after such appointment, if any,
or 60 days after such proceedings shall have been commenced,
whichever shall be earlier; or

(d) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section 77
may be hereafter amended or replaced, shall be filed by or against
fhe Guarantor and, unless such petition shall have been dismissed,
nullified, stayed or otherwlse rendered ineffective (but then
only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the
Guarantor under this Agreement shall not have been duly assumed
in writing, pursuant to a court order or decree, by a trustee
or trustees appointed 1n such proceedings in such manner that
Such obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days after
Such appointment, if any, or 60 days after such petition shall
have been filed, whichever shall be earlier; or
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(e) The Vendee shall make or suffer any un-
authorized assignment or transfer of this Agreement
or any interest herein or any unauthorized transfer of
the right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of default
(hereinafter called "Event of Default") the Vendor may, upon writ-
ten notice to the Vendee and the Guarantor and upon compliance with
any legal requirements then in force and applicable to such action
by the Vendor, (i) subject to the rights of the Lessee and Sublessee
set forth in Article 1l hereof, cause the Lease and/or Sublease
immediately upon such notice to terminate (and the Vendee and

the Guarantor each acknowledge the right of the Vendor to
terminate the Lease and Sublease) and/or (ii) declare (herein-
after called a Declaration of Default) the entire unpaid
indebtedness in reéspect of the Purchase Price of the Equipment,
together with the interest thereon then accrued and unpaid,
immediately due and payable, without further demand, and
thereafter the aggregate of the unpaid balance of such in-
debtedness and interest shall bear interest from the date of

such Declaration of Default at the rate per annum specified

in Article 3 hereof as being applicable to amounts remaining
unpaid after becoming due and payable, to the extent legally
enforceable., Upon a Declaration of Default, the Vendor shall be
entitled to recover judgment for the entire unpaid balance of

the Purchase Price of the Equipment so payable, with interest

as aforesaid, and to collect such judgment out of any property

of the Vendee or the Guarantor wherever situated. The Vendee

or the Guarantor, as the case may be, shall promptly notify

the Vendor in writing of any event which has come to its

- attention which constitutes, or with the giving of notice

and/or lapse of time would constitute, an Event of DBefault
under this Agreement.

The Vendor may, at its election, waive any such
Event of Default and its consequences and rescind and annul
any Declaration of bDefault or notice of termination of the
Lease and/or Sublease by notice to the Vendee and the Guarantor
in writing to that effect, and thereupon the respective rights
of the parties shall be as they would have been if no such
Event of Default had occurred and no Declaration of Default
or notice of termination of the Lease and/or Sublease had
been made or given. Notwithstanding the provisions of this
paragraph, it is expressly understood and agreed by the Vendee
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and the Guarantor that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or im-
pair any rights or remedies consequent thereon,

ARTICLE 16. Remedies., At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to the rights of the Lessee and Sublessee set forth
in Article 11 hereof, and upon such further notice, if any,
as may be required for compliance with any mandatory legal
requirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken, by its
agent or agents, immediate possession of the Equipment, or
one Or more Of the units thereof, without liability to re-
turn to the Vendee oOr the Guarantor any sums theretofore
paid and free from all claims whatsoever, except as hereinafter
in this Article 16 expressly provided, and may remove the same
from possession and use of the Vendee, the Lessee and Guarantor
Oor any oOther person and for such purpOse may enter upon the
premises Of the Vendee Or the Guarantor or any other premises
where the Equipment may be located and may use and employ in
connection with such removal any supplies, services and aids
and any available trackage and other facilities or means of
the Vendee or the Guarantor, with or without process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall designate a
reasonable point or points on the lines or premises of the
Guarantor for the delivery ©f the Equipment to the Vendor, the
Guarantor shall (subject to the rights of the Lessee and Sub-
lessee set forth in Article 1l hereof) at its own expense,
forthwith and in the usual manney, cause the Equipment to be
moved tO such point Or points on its lines and shall there
deliver the Equipment or cause it to be delivered to the
Vendor. At the option of the Vendor, the Vendor may keep the
Equipment on any of the lines or premises of the Guarantor
until the Vendor shall have leased, sold or otherwise disposed
of the same, and for such purpose the Guarantor agrees toO
furnish, without charge for rent or storage, the necessary
facilities at any point or points selected by the Vendor
reasonably convenient to the Guarantor. This agreement to
deliver the Equipment and furnish facilities as hereinbefore
provided is of the essence Of the agreement between the
parties, and, upon application to any court of equity having
jurisdiction in the premises, the Vendor shall be entitled to
a decree against the Vendee and/or the Guarantor requiring
specific performance hereof. The Vendee and the Guarantor
hereby expressly waive any and all claims against the Vendor
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and its agent or agents for damages of whatever nature in
connection with any retaking of any unit of the Equipment
in any reasonable manner.

At any time during the continuance of a Declaration
of Default, the Vendor (after retaking possession of the
Equipment as hereinbefore in this Article 16 provided) may, at
its election and upon such notice as is hereinafter set forth,
retain the Equipment in satisfaction of the entire indebtedness
in respect of the Purchase Price of the Equipment and make
such digposition thereof as the Vendor shall deem fit. Written
notice of the Vendor's election to retain the Equipment shall
be given to the Vendee and the Guarantor by Telegram or
registered mail, addressed as provided in Article 21 hereof,
and to any other persons to whom the law may require notice,
within 30 days after such Declaration of Default. In the
event that the Vendor should elect to retain the Equipment
and no objection is made thereto within the 30-day period described
in the second proviso below, all the Vendee's rights in the Equipment
shall thereupon terminate and all payments made by the Vendee and
the Guarantor may be retained by the Vendor as compensation for
the use of the Equipment; provided, however, that if the Vendee,
before the expiration of the 30-day period described in the proviso
below, should pay or cause to be paid to the Vendor the total unpaid
balance of the Purchase Price of the Equipment, together with
interest thereon accrued and unpald and all other payments due
under this Agreement, then in such event absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Vendee; provided, further, that if the
Vendee, the Guarantor or any other persons notified under the
terms of thls paragraph object in writing to the Vendor within
30 days from the receipt of notice of the Vendor's election
to retain the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of it or
continue to hold it pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by law. If
the Vendor shall have given no notice to retain as hereinabove
provided or notice of intention to dispose of the Equipment in
any other manner, it shall be deemed to have elected to sell the
Equipment 1n accordance with the provisions of this Article 16.

At any time during the continuance of a Declaration of
Default, the Vendor, with or without retaking possession thereof,
at 1ts election and upon reasonable notice to the Vendee, the
Guarantor and any other persons to whom the law may require
notice of the time and place, may, subject to the rights of the
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Lessee and Sublessee set forth in Article 1l hereof, sell the
Equipment, Or one or more of the units thereof, free from any

and all claims of the Vendee, the Guarantor or any other party
claiming from, through or under the Vendee or the Guarantor at
law or in equity, at public or private sale and with or without
advertisement as the Vendor may determine; provided, however, that
if, prior to such sale and prior to the making of a contract for
such sale, the Vendee should tender full payment of the total un-
paid balance of the Purchase Price of the Equipment, togethex
with interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor in
retaking possession of, removing, storing, holding and preparing
the Equipment for, and otherwise arranging for, the sale and the
Vendor's reasonable attorneys' fees, then in such event absolute
right to the possession of, title to and property in the Equip-
ment shall pass to and vest in the Vendee. The proceeds of

such sale or other disposition, less the attorneys' fees and

any other expenses incurred by the Vendor in retaking possession
of, removing, storing, holding, preparing for sale and selling

or otherwise disposing of the Equipment, shall be credited on

the amount due to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at such place
or places and at such time or times as the Vendor may specify,
in one lot and as an entirety or in separate lots and without the
necessity of gathering at the place of sale the property to be
sold, and in general in such manner as the Vendor may determine.
The Vendee and the Guarantor shall be given written notice of such
sale not less than ten days prior thereto, by telegram or registered
mail addressed as provided in Article 21 hereof. If such sale
shall be a private sale, it shall be subject to the rights of the
Vendee and the Guarantor to purchase or provide a purchaser, within
ten days after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. The Vendor
may bid for and become the purchaser of the Equipment, or any unit
thereof, so offered for sale. In the event that the Vendor shall
be the purchaser thereof, it shall not be accountable to the Vendee
or the Guarantor (except to the extent of surplus money received
as herelnafter provided in this Article 16), and in payment of
the purchase price therefor the Vendor shall be entitled to have
credited on account thereof all sums due to the Vendor hereunder.

Each and every power and remedy hereby specifically given
to the Vendor shall be in addition to every other power and remedy
hereby specifically given or now or hereafter existing at law or
in equity, and each and every power and remedy may be exercised
from time to time and simultaneously and as often and in such order
as may be deemed expedient by the Vendor. All such powers and
remedies shall be cumulative, and the exercise of one shall not
be deemed a waiver of the right to exercise any other or others.

_ No delay or omission of the Vendor in the exercise of any such

power or remedy and no renewal or extension of any payments due
hereunder shall impailr any such power or remedy or shall be construed
to be a walver of any default or an acquiescence therein. Any
extension of time for payment hereunder or other indulgence duly
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granted to the Vendee or the Guarantor shall not otherwise alter
or affect the Vendor's rights or the Vendee's or the Guarantor's
obligations hereunder. The Vendor's acceptance of any payment
after it shall have become due hereunder shall not be deemed to
alter or affect the Vendee's or the Guarantor's obligations or

the Vendor's rights hereunder with respect to any subsequent payments
or default therein.

All sums Of money realized by the Vendor uhder the remedies
herein provided shall be applied, first to the payment of the expenses
and liabilities of the Vendor herein undertaken to be paid including,
but not limited to, repayment of all proper advances made by Vendor,
the expenses Of repOssession and sale, taxes, Vendor's attorney fees-
and the like, second to the payment of interest on the unpaid Purchase
Price of the Equipment accrued and unpaid and third to the payment of
the unpaid Purchase Price of the Equipment

Vendor under the remedies herein provided, there shall remaln any
amount due to it under the provisions of this Agreement, the Vendee
shall pay the amount of such deficiency to the Vendor upon demand,
and, if the Vendee shall fall to pay such deficiency, the Vendor
may bring sult therefor and shall be entitled to recover a judgment
therefor against the Vendee. If, after applying as aforesald all
Sums realized by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the Vendee

or the Guarantor, as the case may be, to the extent of their respec-
tive interests therein.

The Vendee will pay all reasonable expenses, including
attorneys' fees, incurred by the Vendor in enforcing its remedies
under the terms of this Agreement. In the event that the Vendor
shall bring any sult to enforce any of its rights hereunder and
shall be entitled to judgment, then in such suit the Vendor may
recover reasonable expenses, including reasonable attorneys' fees,
and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article 16 are subject
in all respects to all mandatory legal requirements at the time
in force and applicable thereto.

ARTICLE 17. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any jurisdiction
(which is not overridden by applicable federal law) shall as to
such jurisdlction be ineffective, without modifying the remaining
provisions of this Agreement. Where, however, the conflicting
provisions of any such applicable law may be walved, they are hereby
wailved by the Vendee and the Guarantor to the full extent permitted
by law, it being the intention of the parties hereto that this

Agreement shall be deemed to be a conditional sale and enforced as
such.

Except as otherwise provided in this Agreement, the Vendee
and the Guarantor, to the full extent permitted by law, hereby
waive all statutory or other legal requirements for any notice
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of any kind, notice of intention to take possession of or to
sell or lease the Equipment, or any one Or more units thereof,
and any other requirements as to the time, place and terms of
the sale or lease thereof, any other requirements with respect
to the enforcement Of the Vendor's rights under this Agreement
and any and all rights of redemption.,

ARTICLE 18. Recording. The Guarantor will cause
this Agreement, any assignments hereof and any amendments or
supplements hereto or thereto to be filed and recorded in ac-
cordance with Section 20c of the Interstate Commerce Act,
and the Vendee and the Guarantor will from time to time do
and perform any other act and will execute, acknowledge, de-
liver, file, register, deposit and record any and all further
instruments required by law or reasonably requested by the
Vendor for the purpose of proper protection, to the satisfaction
of counsel for the Vendor, of its security title to the Equipment
and its rights under this Agreement or for the purpose of
carrying out the intention of this Agreement; and the Vendee
and the Guarantor will promptly furnish to the Vendor certifi-
cates or other evidence of such filing, registering,
depositing and recording satisfactory to the Vendor.

ARTICLE 19. Payment of Expenses. The Vendee will
pay all reasonable costs and expenses (other than the fees and
expenses of counsel for the Builder) incident to this Agreement
and the first assignment of this Agreement and any instrument
supplemental or related hereto or thereto, including all fees
and expenses of counsel for the first assignee of the Agreement
and for any party acquiring interests in such first assignment,
and all reasonable costs and expenses in connection with the
transfer by any party of interests acquired in such first
assignment, except fees and expenses incurred in connection
with the recording pursuant to Article 18 hereof of this
Agreement and the first assignment of this Agreement, which
shall be paid by the Guarantor.

ARTICLE 20. Article Headings; Effect and Modification
of Agreement. All article headings are inserted for convenience
only and shall not affect any construction or interpretation of
this Agreement.

This Agreement, including the Annexes hereto,
exclusively and completely states the rights of the Vendor, the
Vendee and the Guarantor with respect to the Equipment and super-
sedes all other agreements, oral or written, with respect to the
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Equipment. No variation or modification of this Agreement and
no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized representatives
of the Vendor, the Vendee and the Guarantor.

ARTICLE 21, Notice. Any notice hereunder to any of
the parties designated below shall be deemed tO be properly
served if delivered or mailed to it at address specified below:

(a) to the Vendee, c/o North Westexrn
Leasing Company, 400 West Madison Street, Chicago,
Illinois 60606, Attention: Secretary, with a copy
to the Guarantor,

(b) to the Guarantor, at 400 West Madison
Street, Chicago, Illinois 60606, Attention: Vice
President-Finance,

(c) to the Builder, at La Grange, Illinois
60525,

(d) to any assignee of the Builder, or to
any transferee of the Vendee's interest hereunder
pursuant to the second paragraph of Section 11 hereof,
at such address as may have been furnished in writing
to the Vendee, or the Vendor, as the case may be, and
to the Guarantor, by such assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Immunities; Satisfaction of Under-
takings. No recourse shall be had in respect of any obligation
due under this Agreement, or referred to herein, against any in-
corporator, stockholder, director or officer, past, present or
future, of the Vendee, the Guarantor or the Builder (including
the Vendor ar any party having an interest in the rights of the
Vendor hereunder), whether by virtue of any constitutional pro-
vision, statute or rule of law, Or by enforcement of any
assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision,
statute or otherwise, 0f such incorporators, stockholders,
directors or officers being forever released as a condition of
and as consideration for the execution of this Agreement.
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The obligations of the Vendee under the first paragraph
of Article 6 and under Articles 8, 9, 10, 12, 13 and 18 hereof
shall be deemed in all respects satisfied by the satisfaction of
the Lessee's undertakinas contained in the second paragraph of
Section 11 and in Sections 4, 7, 8, 9 and 14 of the Lease. The
Guarantor shall be liable in respect Of its guaranty hereunder for
such obligations under said Articles regardless of whether or not
the Lease provides for the discharge of such obligations or is in
effect. The Vendee shall not have any responsibility for the
‘Lessee's failure to cause to be performed such obligations, but if
the same shall not be performed they shall constitute the basis for
an event of default hereunder pursuant to Article 15 hereof, No
waiver or amendment Of the satisfaction of the Lessee's undertakings
under the Lease shall be effective unless joined in by the Vendor.

ARTICLE 23. Law Governing. The terms of this Agreement
and all rights and obligations hereunder shall be governed by the
laws of the State of New York provided, however, that the parties
shall be entitled to all rights conferred by Section 20c¢ of the
Interstate Commerce Act and such additional rights arising out
of the filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the several
Jurisdictions in which this Agreement or any assignment hereof
shall be filed, recorded or deposited.

ARTICLE 24. Definitions. The term "Vendor”, whenever
used in this Agreement, means, before any assignment of any of
1ts rights hereunder, the party hereto which has manufactured the
Equipment and any successor or successors for the time being to
its manufacturing properties and business, and, after any such
assignment, both any assignee or assignees for the time being of
such particular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are retained
or excluded from any assignment; and the term "Bullder", whenever
used in this Agreement, means, both before and after any such assign-
ment, the party hereto which has manufactured the Equipment and
any successor or successors for the time being to its manufacturing
properties and business.

ARTICLE 25. Execution. This Agreement may be executed
in any number of counterparts, each of which so executed shall
be deemed to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be sufficiently
evidenced by any such original counterpart. Although this Agreement
is dated as of April 15, 1974, for convenience, the actual date
Or dates of execution hereof by the parties hereto is or are,

respectively, the date or dates stated in the acknowledgments hereto
annexed,
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ARTICLE 26. Financial and Other Information of Vendee and Guarantor.

So long as any Conditional Sale Indebtedness shall be unpaid, the Vendee and
the Guarantor will deliver to the Vendor:

(a) As soon as available and in any event within 60 days after
the end of each quarterly period, except the last, of each fiscal year,
a balance sheet of the Vendee and the Guarantor as at the end of such
period and a statement of income and retained earnings of the Vendee and
the Guarantor for the period beginning on the first day of such fiscal
year and ending on the date of such balance sheet, all in reasonable

detail and certified by the chief financial officer of the Vendee and
the Guarantor;

(b) As soon as available and in any event within 120 days after
the last day of each fiscal year, a copy of the Vendee's and the Guarantor's
annual report to stockholders, including balance sheet, income statement
and statement of retained earnings of the Vendee and the Guarantor, certified
by such firm of independent public accountants of recognized standing as is

selected by the Vendee and the Guarantor covering the operations of the
Vendee and the Guarantor.

IN WITNESS WHEREOF, the parties hereto have executed or caused this
instrument to be executed all as of the date first above written.

N GENERAL MOTORS CORPORATION
R L (ELECTRO MOTIVE DIVISION)
o : %AA«/
‘: N i ...: ;ukuui:{ﬂl\m /

- ST 1 390 TN TR Y A
. NORTH WESTERN LEASING COMPANY

Vmée President

M aagat

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

ST s ‘
N a8
N VLRI
NS U e A R LN
St LN ,/:\ ’/'
SN Ut - N7
SR (\ L

Vlce President
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STATE OF ILLINOIS )
) Ss
COUNTY OF COOK )

On the JZZ..day of /., 1974, before me personally
appeared EARC:D I, SMITH , to me personally known,
who, being by me duly sworn, says that he is [YIC3 CRESIDENT
of GENERAL MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION), that
the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-

ration.

~ uotary Publlc

[Notarial Seal]

: : : (’1“1’.1‘:\"5 '1 ;; 2 )
My Commlission Expires ”JTP%@

STATE OF ILLINOIS )
) Ss
COUNTY OF COOK )

On this SU.__ day of&%& 1974, before me
personally appeared £1edARDd M.FREEMAN, to me personally known,
who, being by me duly sworn, says that he is |/je N
of North Western Leasing Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

>‘\’. "/;
FRS i s N I
il R Vg "
I e g : AEE .
S e % No ar?‘i@bllé
z ER-) =8
N £ ALBERT R. ZUSPANN

- [Notarial sSeall] Notary Public
°g wﬁ§ Cook Co. Hlinois

B . . Avrust 22, 1977 Sl e teag Rprpt 22 1977



STATE OF ILLINOIS )
) Ss
COUNTY OF COOK )

On this 454f day of<§§25f; 1974, before me personally
appeared J. M. Butler, to me pef¥sonally known, who, being by

me duly sworn, says that he is a Vice President of CHICAGO AND
NORTH WESTERN TRANSPORTATION COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledge that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary'Publ%ﬁ7

[Notarial Seal]

My Commission Expires



ANNEX A

Road
Numbers Unit
Specifi- Manufacturer's (both Base
Type Quantity cations Plant inclusive) Pricex
Model SD 40=-2 25 8087 LaGrange, 6866 to $374,142
3000 H.P, Illinois 6890

@

The first month following a closing the locomotives
will be depreciated monthly in accordance with
I.C.C. rules at an annual rate of 4.63%.

n control eguipment.

Total
Base Price Delivery
$9,353,550.00 Prior to
12-31-74

't base price includes $288.00 per unit prepaid freight and $9,615.00 for



_ AGREEMENT AND ASSIGNMENT dated as of April 15, 1974
between GENERAL MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION)
(hereinatter called the Builder), and FIRST NATIONAL CITY
BANK (hereinafter called the Assignee).

WHEREAS, the Builder, NORTH WESTERN LEASING COMPANY
(hereinafter called the Vendee) and CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY (hereinafter called the Guarantor)
have entered into the Conditional Sale Agreement dated as of
the date hereof annexed hereto and made a part hereof (here-
inafter called the Conditional Sale Agreement), covering the
construction, sale and delivery, on the conditions therein
set forth, by the Builder and the purchase by the Vendee of
the railroad equipment described in Annex A to the Ccondi-
tional Sale Agreement (said equipment being hereinafter
called the Equipment):;

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called the Assignment) WITNESSETH: That, in
consideration of the .sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to the
Builder, the receipt of which is hereby acknowledged, as
well as of the mutual covenants herein contained, the parties
hereto do hereby agree as follows:

SECTION 1. Assignment by Builder. The Builder here-
by assigns, transfers and sets over unto the Assignee, its
successors and assigns:

(a) All the right, security title and
interest of the Builder in and to each unit of
the Equipment; '

(b) All the right, title and interest of
the Builder in and to the Conditional Sale Agree-
ment (except the right to construct and deliver
the Equipment and the right toO recieve the payments
specified in the third paragraph of Article 2 there-
of, in the first paragraph of Article 3 thereof, in
the last paragraph of Article 14 thereof and reimbursement
for taxes paid oOr incurred by the Builder), and except
as aforesaid in and to any and all amounts which may
be or become due or owing to the Builder under the Con-
ditional Sale Agreement on account of the Conditional
Sale Indebtedness (as defined in the Cconditional Sale



Agreement) and interest thereon, and in and to any Other
sums becoming due from the Vendee or the Guarantor under

the Conditional Sale Agreement, other than those hereinabove
excluded; and

(¢) Except as limited by subparagraph (b) of this
paragraph, all the Bullder's rights, titles, power, privileges
and remedies under the Conditlonal Sale Agreement;

without any recourse hereunder, however, against the Bullder for
or on account of the failure of the Vendee or the Guarantor to
make any of the payments provided for in, or otherwise to comply
with, any of the provisions of the Conditional Sale Agreement;
provided, however, that this Assignment shall not subject the
Asslgnee to, or transfer, or pass, or in any way affect or modi-
fy, the obligations of the Builder to deliver the Equipment in
accordance with the Conditional Sale Agreement or with respect
to 1ts warranties and agreements contained in Article 13 of the
Conditional Sale Agreement or rellieve the Vendee or the Guar-
antor from their respective obligations to the Buillder contained
in Articles 1, 2, 3, 5, 7, 13, and 14 of the conditional Sale Agree-
ment, it being understood and agreed that, notwithstanding

this Assignment, or any subsequent assignment pursuant to the
provisions of Article 14 of the Conditional Sale Agreement,

all obligations of the Builder to the Vendee with respect to

the Equipment shall be and remain enforceable by the Vendee, its
successors and assigns, against and only agalnst the Buillder.

In furtherance of the foregoing assignment and transfer, the
Builder hereby authorizes and empowers the Assignee in the
Assignee's own name, or in the name of the Assignee's nominee,
or in the name of and as attorney, hereby irrevocably constitu-
ted, for the Bullder, to ask, demand, sue for, collect, receive
and enforce any and all sums to which the Assignee 1s or may be-
come entitled under this Assignment and compllance by the Vendee
and the Guarantor with the terms and agreements on their parts
to be performed under the Conditional Sale Agreement, but at the
expense and liability and for the sole benefit of the Assignee.

SECTION 2. Covenants and Agreements of Bullder. The
Builder agrees that it shall construct the Equipment in full accord-
ance with the Conditional Sale Agreement and will deliver the
same upon completion to the Vendee 1in accordance with the pro-
vislons of the Conditional Sale Agreement; and that, notwith-
standing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the Conditional




Sale Agreement set forth to be performed and complied with by

the Builder. The Builder further agrees that it will warrant

to the Assignee and the Vendee that at the time of delivery of
each unit of the Equipment under the conditional Sale Agreement
it had legal title to such unit and good and lawful right to sell
such unit and that title to such unit was free of all claims,
liens, security interests and Other encumbrances Of any nature
except only the rights of the Vendee under the Conditional Sale
Agreement, the rights of Allied Products Finance Corporation
(hereinafter called Allied) under the Lease and the rights of

the Guarantor under the Sublease (as defined in the Conditional
Sale Agreement); and the Builder further agrees that it will
defend the title to such unit against the demands of all persons
whomsOever based on claims originating prior to the delivery of
such unit by the Builder under the conditional Sale Agreement; all
subject, however, to the provisions of the Conditional Sale Agree-
ment and the rights of Vendee and the Guarantor thereunder. The
Builder will not deliver any of the Equipment to the Vendee under
the Cconditional Sale Agreement until the Conditional Sale Agree-
ment, the Lease and the Sublease have been filed and recorded in
accordance with Section 20c of the Interstate COmmerce Act

(the Builder and its counsel being entitled to rely on advice
from counsel of the Guarantor that such filing and recordation

have occurred).

SECTION 3. Builder's Indemnities. The Builder agrees
with the Assignee that 1n any sult, proceeding or action brought
by the Assignee under the Conditional Sale .Agreement for any in-
stallment of, or interest on, Conditional Sale Indebtedness (as
deflned in the Condltional Sale Agreement) or interest thereon
or to enforce any provision of the Conditional Sale Agreement,
the Builder will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever
claimed by the Vendee or the Guarantor arising out of a breach
by the Bullder of any obligation with respect to the Equipment
or the manufacture, construction, delivery or warranty thereof,
or by reason of any defense, setoff, counterclailm or recoupment
whatsoever arising by reason of any other indebtedness or lia-
bllity at any time owing to the Vendee or the Guarantor by the
Bullder. The Builder's obligation so to indemnify, protect and
hold harmless the Assignee 1is conditional upon (a) the Assignee's
timely motion or other appropriate action, on the basis of Article
14 of the Conditional Sale Agreement, to strike any defense,
setoff, counterclaim or recoupment asserted by the Vendee or the




Guarantor in any such suit, proceeding or action and (b) if the
court or other body having jurisdiction in such suit, proceeding
or action denies such motlion or other action and accepts such
defense, setoff, counterclaim or recoupment as a triable issue

in such suilt, proceeding or action, the Assignee's prompt notifi-
catlon to the Bullder of the asserted defense, setoff, counter-
claim or recoupment and the Assignee's giving the Builder the
right, at the Buillder's expense, to compromise, settle or defend
agalnst such defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified by
the Vendee or the Guarantor and not manufactured by the Builder
and in cases of designs, systems, processes, formulae or com-
binations specified by the Vendee or the Guarantor and not deve-
loped or purported to be developed by the Bullder, the Builder
agrees to indemnify, protect and hold harmless the Assignee from
and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees, in any
manner imposed upon or accrulng against the Assignee or its assigns
because of the use in or about the construction or operation of
any of the Equipment of any design, system, process, formula, com-
bination, article or material which infringes or 1s claimed to 1n-
fringe on any patent or other right. The Assignee willl give notice
to the Bullder of any claim actually known to the Assignee which
1s based upon any such alleged infringement and will give the
Builder the right, at the Bullder's expense, to compromise, settle
or defend against such claim. The Bullder agrees that any amounts
payable to it by the Vendee or the Guarantor with respect to the
Equipment, whether pursuant to the Conditional Sale Agreement or
otherwise, not hereby assigned to the Assignee, shall not be
secured by any lien, charge or security interest upon the Equip-
ment or any unit thereof.

SECTION 4. Equipment Markings. The Builder willl cause
to be plalinly, distinctly, permanently and conspicuously marked
on each side of each unit of the Equipment, at the time of de-
livery thereof to the Vendee, in letters not less than one inch
in height, the following legend:

"FIRST NATIONAL CITY BANK - SECURITY OWNER".

SECTION 5. Conditions Precedent to Payment by Assignee.
(a) Payments on Closing Dates. The Assignee, on each Closing Date
fixed as provided in Article 3 of the Conditional Sale Agreement




with respect to the Equipment, shall pay to the Builder an amount
equal to the portion of the purchase price thereof, which under

the terms of said Article 3, is payable in installments under
subparagraph (1) of the third paragraph of said Article 3, pro-
vided that there shall have been delivered to the Assignee (with an
executed counterpart to the Vendee), as provided in Article 14 of
the conditional Sale Agreement and at least five business days prior
to such Closing Date, the following documents, in form and substance
satisfactory to it and to its special counsel hereinafter mentioned,
in such number of counterparts as may be reasonably requested by
said special counsel:

(a) A bill of sale from the Builder to the Assignee
transferring to the Assignee security title to the units
of the Equipment then being settled for under the Con-
ditional Sale Agreement warranting to the Assignee and to
the Vendee that at the time of delivery of such units under
the conditional Sale Agreement, the Bullder had legal title
to, and good and lawful right to sell, such units and that
title to such units was free of all clalms, liens, security
interests and other encumbrances of any nature except only
the right of the Vendee under the Conditional Sale Agree-
ment, the rights of Allied under the Lease and the rights
of the Guarantor under the Sublease, and covenanting to
defend the title to such units against the demands of all
persons whomsoever based on claims originating prior to
the delivery of such units by the Builder under the
conditional Sale Agreement;

(b) A €ertificate or Certificates of Acceptance
with respect to the units of the Equppment as contem-
plated by Article 4 of the conditional Sale Agreement
and a Certificate or Certificates of Delivery with respect
to such units as contemplated by Section 2 of the Lease
and the Sublease;

(c) A certificate of an officer of Allied and the
Guarantor to the effect thatnone of the units of the
Equipment was placed in the service of Allied or the
Guarantor Or otherwise was used by Allied or the Guarantor
prior to delivery and acceptance of such units under the
conditional Sale Agreement, the Lease and the Sublease;

(d) An invoice of the Builder addressed to the
Assignee for the units of the Equppment accompanied by
or having endorsed thereon a certification by the Vendee

and the Guarantor as to the correctness of the prices of
such units;



(e) An opinion of counsel for the Vendee as of
such Closing Date, stating that (i) the Conditional
Sale Agreement has been duly authorized, executed and
delivered by the Vendee and is a legal, valid and bind-
ing instrument enforceable against the Vendee in
accordance with its terms, (ii) this Assignment has been
duly authorized, executed and delivered by the Builder -
and (assuming its due authorization, execution and
delivery by the Assignee and its enforceability against
the Assignee) is a legal, valid and binding instrument,
enforceable in accordance with its terms, (iii) the
Assignee is vested with all the right, title, interest,
powers and privileges of the Builder in and to the
conditional Sale Agreement purported tO be assigned to
the Assignee by this Assignment, (iv) title to the units
of the Equipment in such Group is validly vested in the
Assignee and such units, at the time of delivery thereof
to the Vendee under the Conditional Sale Agreement, were
free of all claims, liens, security interests and other
encumbrances (other than those created by the Conditional
Sale Agreement, the rights of Allied under the Lease and
the rights of the Guarantor under the Sublease), (v) no
approval of the Interstate Commerce COmmission or any
other governmental authority is necessary for the execution
and delivery of the Conditional Sale Agreement or this
Assignment, (vi) the Conditional Sale Agreement and this
Assignment have been duly filed and recorded with the
Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act and no other
filing or recordation is necessary for the protection of
the rights of the Assignee in any state Of the United
States of America or the District of Columbia.

(f) An opinion of counsel of the Guarantor, dated
as of such Closing Date and addressed to the Vendee as
well as the Assignee, to the effect set forth in
clauses (i), (ii), (iii), (iv), (v) and (vi) of sub-
paragraph (e) above insofar as they relate to the
Guarantor and stating that the Guarantor is a duly
organized and existing corporation in good standing under
the laws of the jurisdiction of its incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted;



(g) An opinion of counsel for the Builder dated
as of such Closing Date stating that (i) the Builder is
a duly organized and existing corporation in good stand-
ing under the laws of its state of incorporation and has
the power and authority to own its properties and to
carry on its business as now conducted, (ii) the Con-
ditional Sale Agreement and this Assignment have been
duly authorized, executed and delivered by the Builder
and each is a legal and valid instrument binding upon
the Builder and enforceable against the Builder in ac-
cordance with its terms, (iii) the Assignee is vested
with all the right, title and interest of the Builder
in and to the Conditional Sale Agreement purported to
be assigned to the Assignee by this Assignment and (iv)
title to the units of the Equipment in such Group has
been validly vested in the Assignee, and such units, at
the time of delivery thereof to the Vendee under the
conditional Sale Agreement, were free of all claims,
liens, security interests and encumbrances except only
the rights of the Vendee under the Conditional Sale

Agreement (other than those created by the Conditional Sale
Agreement, the rights of Allied under the Lease and the
rights of the Guarantor under the Sublease);

(h) Copies, certified by the Secretary or
Assistant Secretary of the Guarantor, of resolutions
adopted by the Board of Directors of the Guarantor con-
cerning authorization for the execution and the
guarantee of the transactions contemplated by the
conditional Sale Agreement; and

(1) A certificate of incumbency from the Vendee
and the Guarantor showing that the respective officer
signing the Conditional Sale Agreement is legally
authorized to do so.

(j) A receipt from the Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 5) re-
quired to be made on such Closing Date to the Builder
with respect to the Equipment, unless such payment is
made by the Assignee with funds furnished to it for
that purpose by the Vendee.



In giving the opinions specified in the sub-
paragraphs (e), (f) and (g) of this Section 5, counsel
may qualify any opinion to the effect that any agreement
is a legal, valid and binding instrument enforceable in
accordance with its terms by a general reference to
limitations as to enforceability imposed by bankruptcy,
insolvency, reorganization, moratorium or other similar
laws affecting the enforcement of creditors' rights
generally. In giving the opinions specified in said
subparagraphs (e) and (f), counsel may rely as to
authorization, execution and delivery by the Builder of
the documents executed by the Builder and title to the
Equipment at the time of delivery thereof under the
Conditional Sale Agreement, on the opinion of Counsel
for the Builder.

(b) Excluded Equipment. It is understood and agreed that
Assignee shall not be required to make any payment with
respect to, and shall have no right or interest in, any
Equipment excluded from the Conditional Sale Agreement
pursuant to Article 2 thereof.

SECTION 6. Further Assignments. The Assignee may assign
all or any of its rights under the Conditional Sale Agreement, in-
cluding the right to receive any payments due or to become due to
it from the Vendee or the Guarantor thereunder. In the event of
any such assignment, any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, and upon giving
the written notice required in Article 14 of the Conditional Sale
Agreement, enjoy all the rights and privileges and be subject to
all the obligations of the Assignee hereunder.

SECTION 7. Representations of Builder; Further Assurances.
The Builder hereby:

(a) represents and warrants to the Assignee its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed and
delivered by it for a valid consideration, that, assum-
ing due authorization, execution and delivery by the
Vendee and the Guarantor, the Conditional Sale Agree-
ment 1s, Insofar as the Builder is concerned, a legal,
valid and existing agreement binding upon the Builder
in accordance with its terms and that it is now in force
without amendment thereto;



(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its suces-
sOrs Or assigns, make, execute and deliver all such fur-
ther instruments or assignment, transfer and assurance
and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the
provisions hereinabove set forth and more perfectly to
confirm the rights, titles and interests hereby assigned
and transferred to the Assignee or intended soO to be;
and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in order
to discharge of record the Cconditional Sale Agreement or
any other instrument evidencing any interest of the Builder
therein or in the Equipment.

SECTION 8. Governing Law. The terms of this Assignment
and all rights and obligations hereunder shall be governed by the
laws of the State Of New York; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c of
the Interstate Commerce Act, such additiondl rights arising out of
of the filing, recording or depositing of the Conditional Sale
Agreement and this Assignment as shall be conferred by the laws
of the several jurisdictions in which the Conditional Sale Agree-
ment or this Assignment shall be filed, recorded or deposited, or
in which any unit of the Equipment shall be located, and any rights
arising out of the marking on the units of the Equipment.

SECTION 9. Execution in Counterparts. This Assignment
may be executed in any number of counterparts, but the counterpart
delivered to the Assignee shall be deemed to be the original
counterpart. Although this Assignment is dated as of April 15, 1974,
for convenience, the actual date or dates of éxecution hereof by the
parties hereto is or are, respectively, the date or dates stated in .
the acknowledgements hereto annexed.




IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this instrument to be
executed in their respective corporate names by duly authorized
officials, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above
written.

St GENERAL MOTORS CORPORATION
(Electro-Motive Division)

CE DPRZSIDENT

X FIRST NATIONAL CITY BANK

:
. - X

SN S -

- ? - By

\(nce }Rt-:awr"‘

ATTEST:

Lfiég@v{zng'7;71:;‘5:&?2k91—/

A’cco(/,,‘/ d’?ﬂlﬂ-'(‘pf\ -
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STATE OF ILLINOIS )

) Sss
COUNTY OF COOK )

On the ﬁgj@ day of ‘42#45 ., 1974, before me personally,

appeared KAROLD &, STy , to me personally known,
who, being by me duly sworn, says that he is VICE PRESIDENT

of GENERAL MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION), that
the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said corpo-
ration.

éx RS ¢/ Notary Public

[Notari?}hsé;l]

My Commission Expires _ LY 1L, 1976

STATE OF NEW YORK )
) Ss
COUNTY OF NEW YORK)

On this _7 day of Ses7” , 1974, before me
personally appeared Bao,s aty plate , to me personally
known, who, being by me dul{¢ sworn, says that he is
Uice Presidey,T Oof THE FIRST NATIONAL CITY BANK OF NEW
YORK, that one of the seals affixed to the foregoing instrument
is the corporate seal of the said corporation and that said in-
strument was signed and sealed on behalf of said corporation by
authority of its Board Of Directors, and he acknowledged that

the execution of the foregoing instrument was the free act and
deed of said corporation.

B
Py
PEaN

Sokes 4. Al

’
e’

I ' Notary Public
‘[Notarial Seal] Yy
SR . _ PATRICK A. WALSH
My Commission Explires 2& A Be 1978 Notary Public, State of New York

No. 24-4144415
: Qualified in Kings County
Certificate filed in New York County
_ (Commisrior Expires Mar<l 30. 1°7F
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NORTH WESTERN LEASING COMPANY and CHICAGO AND

NORTH WESTERN TRANSPORTATION COMPANY hereby acknowledge

due notice of the assignment made by the foregoing

Agreement and Assignment.

- 12 -

NORTH WESTERN
LEASING COMPANY

By .
Its Vice President

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

A

Its Vice President

By




CHICAGO AND g 22 TRANSPORTATION COMPANY

ROBERT D. SMITH
SECRETARY

E. C. MARQUARDT
G.L. VARGASON
ASSISTANT SECRETARIES

October 2, 1974

_REGISTERED MAIL | File No.: A-9213
Interstate Commerce Commission
Washington, D.C. 20423

1SN

Attention: Mr. Robert L. Oswald, Secretary
Gentlemen:

RE: Conditional Sale Agreement between General Motors Corporation
(Electro-Motive Division), North Western Leasing Company and
Chicago and North Western Transportation Company AND Agreement
and Assignment between General Motors Corporation (Electro-
Motive Division), Assigner, and First National City Bank,
Assignee. Acknowledged by North Western Leasing Company
(Vendor) and Chicago and North Western Transportation Company
{Guarantor). Covering 25 3000 H.P. SD 40-2 Diesel Electric
Locomotives, CNW Nos. 6866 to 6890.

Please refer to the above-mentioned documents assigned Recordation

No. 7642 and recorded with the ICC on September 9, 1974 at 4:50

P.M., pursuant to Section 20c of the Interstate Commerce Act, as
amended and also Mr. G. L. Vargason's letter to you of September 12,
1974 relative to filing of Annex B and Annex C of the above agreement.

Your offices obviously recorded the Annex B as 7642-A and Annex C
as 7642-B; however, your official stamp of date, time and recorda-
tion number were not marked on our copies, (Counterparts 3 of 6 to
6 of 6 enclosed), of Annex C. Please mark the enclosed copies with
your official stamp as per copies of receipt attached. Thank you.

Very truly yours,

"we wouvaaao 334 V@ WM

DKR:ym 001 Diane Kohler—Rausch

Enclosure 1), W §€ € 190 Staff Analyst
cc: Robert D. Smith hloHd5E & L 40 7 d§>
GIAIR03Y lL ( _

400 WEST MADISON STREET / CHICAGO, ILLINOIS 60606 312/332-2121



